THE PROSPECTUS GROUP INC.
246 Queen Street, 4™ Floor
Ottawa, Ontario

K1P 5E4
March 27, 2002
ALBERTA SECURITIES COMMISSION ONTARIO SECURITIES COMMISSION
CONTINUOQUS DISCLOSURE ONTINUOUS DISCLOSURE
20th Floor, 10025 Jasper Avenue Box 55
Edmonton, Alberta Toronto, Ontario
T5K 375 M5H 3S8
Attention: Executive Director Attention: Executive Director

BRITISH COLUMBIA SECURITIES
COMMISSION

STATUTORY FILINGS

Suite 200, 865 Hornby Street
Vancouver, British Columbia

V6Z 2H4

Attention: Executive Director

Dear Sirs:

Re: The Prospectus Group Inc. (the “Corporation” or “Prospectus”) Material Change Report
Under Section 146(1) of the Securities Act (Alberta), Section 75(2) of the Securities Act
(Ontario), and Section 85(1) of the Securities Act (British Columbia)

This letter is intended as a statement setting forth certain matters that may be a material change in the affairs
of the Corporation. For convenience, this letter is itemized in the same manner as Form 27 of the Securities
Act (Alberta), Form 27 of the Securities Act (Ontario) and Form 27 of the Securities Act (British Columbia).

Concurrent with this filing, this letter is being filed with the Canadian Venture Exchange Inc., being the
only exchange on which the Corporation's shares are currently listed.

Item 1 - Reporting Issuer

The Prospectus Group Inc.
246 Queen Street, 4" Floor
Ottawa, Ontario

K1P 5E4

Tel: (613) 232-1588

Fax: (613) 232-1453

Item 2 - Date of Material Change

March 27, 2002

Item 3 - News Release

A press release announcing the closing of the private placement will be issued on or around March 27,
2002.



Item 4 - Summary of Material Change

On March 27, 2002, the Corporation announced that it had closed a private placement of 2,050,800 units.

Item 5 - Full Description of Material Change

The Corporation has closed a private placement of 2,050,800 units at a price of $0.25 per unit, for gross
proceeds of $512,700. The Corporation is pleased to announce that the total amount raised exceeds the
$500,000 target announced via press release on February 6, 2002.

Each unit consists of one common share and two common share purchase warrants. Two common share
purchase warrants in turn entitle the holder thereof to purchase one additional common share of the
Corporation at a price of $0.25 per share for a period of twelve months from the date of issuance.

The proceeds of the private placement will be used for general working capital purposes.
Of the total amount raised, $40,000 or 7.8% of the private placement was subscribed by companies
controlled by directors of the Corporation. The closing of the private placement is subject to final approval

from the Canadian Venture Exchange Inc.

Item 6 - Reliance on Section 146(2) of the Securities Act (Alberta), Section 85(2) of the Securities Act
(British Columbia) and Section 75(3) of the Securities Act (Ontario)

N/A

Item 7 - Omitted Information

N/A

Item 8 - Senior Officer

The name of a Senior Officer of the Corporation who is knowledgeable about the material change and who
can be contacted by the Commission is:

Marvin V. Bedward
President and Director
(613)232-1588

Item 9 - Statement of a Senior Officer

The foregoing accurately discloses the material change referred to in this report.
DATED at Ottawa, Ontario, this 27th day of March, 2002.

Yours truly,
The Prospectus Group Inc.

Per: "Sgned"”
Marvin V. Bedward, President and Director
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